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Item 1.01. Entry into a Material Definitive Agreement.
Modification of Earn-Out Agreement
On April 10, 2006, Steven Madden, Ltd. (the "Company") entered into an Amendment

to Earn-Out Agreement (the "Amendment") with Daniel M. Friedman ("Friedman"),
amending the Earn-Out Agreement, dated February 7, 2006 (the "Earn-Out

Agreement"), among the Company, Friedman, Daniel M. Friedman & Associates, Inc.
("DMF") and DMF International, Ltd. ("DMFI," and together with DMF, the "DMF
Companies"). The Earn-Out Agreement, which was entered into in connection with

the Company's purchase of all of the issued and outstanding shares of capital
stock of the DMF Companies from Friedman, governs the eligibility for and
payment of certain purchase price payments to Friedman in fiscal years 2008,
2009 and 2010 based on the DMF Companies' financial performance for those years.

The Amendment amends the definition of "EBITDA" contained in the Earn-Out
Agreement to include in the calculation of EBITDA certain amounts which
previously were subtracted from net sales. The foregoing does not purport to be
complete and is qualified in its entirety by reference to the complete
Amendment, a copy of which is attached hereto as Exhibit 10.1 and is
incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits

Exhibit Description

No

10.1 Amendment to Earn-Out Agreement, dated as of April 10, 2006,

between the Company and Daniel M. Friedman.

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

STEVEN MADDEN, LTD.

By: /s/ JAMIESON A. KARSON

Name: Jamieson A. Karson
Title: Chief Executive Officer

Date: April 12, 2006



